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EXECUTION COPY

PATENT AND TRADEMARK SECURITY AGREEMENT

This Agreement, dated as of April 16, 2010, is made by and among ACCO
ENGINEERED SYSTEMS, INC., a California corporation having a business location at the
address set forth below next to its signature (the “Company™), and Wells Fargo Bank, N.A (the
“Secured Party™), having a business location at the address set forth below next to ils signature.

Recitals

Company, the subsidiaries of Company that are parties thereto (collectively, “Borrowers™)
and the Secured Party are parties to a Loan Agreement of even datc herewith (as the same may
hercaficr be amended, supplemented or restated from time to time, the *“Loan Agreement™)
setting forth the terms on which the Secured Party may now or hereafter extend credit to or for
the account of Bormowers.

As a condition to extending credit to or for the account of Company, the Secured Party
has required the execution and delivery of this Agreement by Company.

- ACCORDINGLY, in consideration of the mntual covenants contained in the Loan
Documents and herein, the parties hereby agree as follows:

1. Definitions. All terms defined in the Recitals hereto or in the Loan Agreement that
are not otherwise defined herein shall have the meanings given to them therein, In addition, the
following terms have the meanings set forth below:

“Patents” means all of Company’s nght, title and interest in and to patents or
applications for patents, fees or royalties with respect to each, and including without
limitation the right to sue for past infringement and damages therefor, and licenscs
thereunder, all as presently existing or hereafter arising or acquired, including without
limitation the patents listed on Exhibit A.

“Security Interest” has the meaning given in Section 2.

“Trademarks” means all of Company’s right, title and interest in and to:
(i) trademarks, service marks, collective membership marks, registrations and
applications for registration for each, and the respective goodwill associated with each,
(i1) licenses, fees or royalties with respect to each, (in) the right to sue for past, present
and future infringement, dilution and damages therefor, and (iv) licenses thereunder, all
as presently existing or hereafter arising or acquired, including, without limitation, the
marks listed on Exhibit B.
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2. Security Interest. Company hereby irrevocably pledges and assigns to, and grants
the Secured Party a security interest (the “Security Interest™) with power of sale to the extent
permitted by law, in the Patents and in the Trademarks to secure payment of the Indebtedness. As
set forth in the Loan Agreement, the Security Interest is coupled with a security interest in
substantially all of the personal property of Company and the other Borrowers. This Agrecment
grants only the Sccurity Interest herein described, is not intended to and does not affect any
present transfer of title of any trademark registration or application and makes no assignment and
grants no right to assign or perform any other action with respect to any intept to use trademark
application, unless such action is permitted under 15 U.5.C. § 1060.

3. Representations, Warranties and Apreements. Company represents, warrants and
agrees as follows:

(a) Existence; Authority. Company is a corporation duly organized, validly
existing and in pood standing under the laws of its state of incorporation, and this Agreernent has
been duly and validly authorized by all necessary corporate action on the part of Company.

(b)  Patents. Exhibit A accurately lists all Patents owned or controlled by
Company as of the date hereof, or to which Company has a right as of the date hereof to have
assigned to it, and accurately reflects the existence and status of applications and letters patent
pertaining to the Patents as of the date hereof. If after the date hereof, Company owns, controls or
has a right to have assigned to it any Patents not listed on Exhibit A, or if Exhibit A ceases to
accurately reflect the existence and status of applications and letters patent pertaining to the
Patents, then Company shall within sixty (60) days provide written notice to the Secured Party
with a replacement Exhibit A, which upon acceptance by the Secured Party shall become part of
this Agreement.

(c) Trademarks. Exhibit B accurately lists all Trademarks owned or
controlled by Company as of the date hereof and accurately reflects the existence and status of
Trademarks and all applications and registrations pertaining thereto as of the date hereof;
provided, however, that Exhibit B necd not list common law marks (i.e., Trademarks for which
there are no applications or registrations) which are not material to Company’s or any Affiliate’s
business(cs). If after the date hereof, Company owns or controls any Trademarks not listed on
Exhibit B (other than common law marks which are not material to Company’s or any Affiliate’s
business(es)), or if Exhibit B ceases to accurately reflect the existence and status of applications
and registrations pertaining to the Trademarks, then Company shall within sixty (60) days
provide written notice to the Secured Party with a replacement Exhibit B, which upon acceptance
by the Secured Party shall become part of this Agreement.

(d)  Affiliates. As of the date hereof, no Affiliate owns, controls, or has a right
to have assigned to it any items that would, if such item were owned by Company, constitute
Patents or Trademarks, If after the date hereof any such Affiliate owns, controls, or has a right to
have assigned to it any such items, then Company shall promptly either: (i) cause such Affiliate
to assign all of its rights in such item(s) to Company; or (ii) notify the Secured Party of such

-
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item(s) and cause such Affiliate to execute and deliver to the Secured Party a patent and
trademark security agreement substantially in the form of this Agreement.

(¢)  Title. Company has absolute title to each Patent and each Trademark 1is_ted
on Exhibit A and Exhibit B, free and clear of all Liens except Permitted Liens. Company (1) will
have, at the time Company acquires any rights in Patents or Trademarlks hercafter ansing,
absolute title to each such Patent or Trademark free and clear of all Liens except Permitted Liens,
and (ii) will keep all Patents and Trademarks, whether presently existing ot hereafter arising, free
and clear of all Liens except Permitted Liens.

i) No Sale. Except as permitted in the Loan Agreement, Company will not
assign, transfer, encumber ot otherwise dispose of the Patents or Trademarks, or any interest
therein, without the Secured Party’s prior written consent

(¢)  Defense. Subject to the provisions of subsection (h) below, and to the
extent reasonably advisable to its business, Company will at its own expense and using
commercially reasonable efforts, protect and defend the Patents and Trademarks against all
claims or demands of all Persons other than those holding Permitted Liens.

(h)  Maintenance. Company will at its own expense maintain the Patents and
the Trademarks to the extent reasonably advisable in its business including, but not limited to,
filing all applications to obtain letters patent or frademark registrations and all affidavits,
maintenance fecs, annuitics, and renewals possible with respect to letters patent, trademark
registrations and applications therefor. Company covenants that it will not abandon nor fail to
pay any maintenance fee or annuity due and payable on any Patent or Trademark, nor fail to file
any required affidavit or rencwal in support thereof, without first providing the Secured Party:
(i) sufficient written notice, of at least thirty (30) days, to allow the Sccured Party to timely pay
any such maintenance fees or annuities which may become duc on any Patents or Trademarks, or
to tile any affidavit or renewal with respect thereto, and (ii) a separate written power of attorney
or other authorization to pay such maintenance fees or annuities, or to file such affidavit or
renewal, should such be necessary or desirable.

(i) Secured Party’s Right to Take Action. If Company fails to perform or
observe any of its covenants or agreements set forth in this Section 3, and if such failure
continues for a period of ten (10) calendar days after the Secured Party gives Company writien
notice thereof (or, in the case of the agreements contained in subsection (h), immediately upon
the occurrence of such failure, without notice or lapse of time), or if Company notities the
Secured Party that it intends to abandon a Patent or Trademark, the Secured Party may (but need
not) perform or observe such covenant or agreement or take steps to prevent such intended
abandonment on behalf and in the name, place and stead of Company (or, at the Secured Party’s
option, in the Secured Party’s own name) and may (but need not) take any and all other actions
which the Secured Party may reasonably deem necessary to cure or correct such failure or
prevent such intended abandonment.

DRL1/64707664.1
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h)] Costs and Expenses. Except to the extent that the effoct of such payment
would be to render any loan or forbearance of money usurious or otherwise illegal under any
applicable law, Company shall pay the Secured Party on demand the amount of all moneys
expended and all costs and expenses (including reasonable attorneys’ fees and disburscments)
incurred by the Secured Party in connection with or as a result of the Secured Party’s taking
action under subsection (i) or exercising its rights under Section 6, together with interest thereon
from the date expended or incurred by the Secured Party at the Defanlt Rate.

(k)  Power of Attorney. To facilitate the Secured Party’s taking action under
subsection (i) and exercising its rights under Section 6, Company hereby irrevocably appoints
(which appointment is coupled with an interest) the Secured Party, or its delegate, as the
attomey-in-fact of Company with the right (but not the duty) from time to time fo create, prepare,
complete, exceute, deliver, endorse or file, in the name and on behalf of Company, any and all
instruments, documents, applications, financing statements, and other agreements and wrifings
required to be obtained, executed, delivered or endorsed by Company under this Section 3, or,
necessary for the Secured Party, after an Event of Default, to enforec or use the Patents or
Trademarks ot to grant or issue any exclusive or non-exclusive license under the Patents or
Trademarks to any third party, or to sell, assign, transfer, pledge, encamber or otherwise transfer
title in ot dispose of the Patents or Trademarks to any third party. Company hereby ratifies all
fhat such attorney shall lawfully do or cause to be done by virtue hereof. The power of attorney
oranted herein shall terminate upon the termination of the Loan Agreement as provided therein
and the payment and performance of all Indebtedness.

4. Debtor’s Use of the Patents and Trademarks. This Agrecment is for security
purposes only. Accordingly, Lender shall not exercise or enforce its rights with respect to the
Patents or Trademarks until such time as an Event of Default shall have occurred and be
continuing, or under the circumstances described in Section 3(i), and until then Company shall be
permitted to control and manage the Patents and Trademarks, including the right to exclude
others from making, using or selling items covered by the Patents and Trademarks and any
licenses thereunder, in the same manner and with the same effect as if this Agreement had not
been entered into, so long as no Event of Default occurs and remains uncured.

3. Events of Default. Each of the following occurrences shall constitute an event of
default under this Agreement (herein called “Event of Default”): (a) an Event of Default, as
defined in the Loan Agreement, shall occur; or (b) Company shall fail promptly to observe or
perform any covenant or agreement herein binding on it; or (c) any of the representations or
warranties contained in Section 3 shall prove to have been incorrect in any material respect when
made.

6. Remedies. Upon the occurrence of an Event of Default and at any time thercafter,
the Secured Party may, at its option, take any or all of the following actions:

(a) The Secured Party may exercise any or all remedics available under the

Loan Agreement.
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(b) The Secured Party may sell, assign, transfer, pledge, encumber or
otherwise disposc of the Patents and Trademarks.

{c) The Secured Party may enforce the Patents and Trademarks and any
licenses thereunder, and if Secured Party shall commence any suit for such enforcement,
Company shall, at the request of Sccured Party, do any and all lawful acts and execute any and all
proper documents required by Secured Party in aid of such enforcement.

7. Miscellaneous. This Agreement can be waived, modified, amended, terminated or
discharged, and the Security Interest can be released, only explicitly in a writing signed by the
Sccured Party. A waiver signed by the Secured Party shall be effective only in the specific
instance and for the specific purpose given. Mere delay or failure to act shall not preclude the
exercise or enforcement of any of the Secured Party’s rights or remedies. All rights and remedies
of the Secured Party shall be cumulative and may be cxercised singularly or concurrently, at the
Secured Party’s option, and the exercise or enforcement of any onc such right or remedy shall
neither be a condition to nor bar the exercise or enforcement of any other. All notices to be given
to the Company under this Agreement shall be given in the manner and with the effect provided
in the Loan Agreement. The Secured Party shall not be obligated to preserve any rights Company
may have against prior parties, to realize on the Patents and Trademarks at all or in any particular
manner or ordet, ot to apply auy cash proceeds of Patents and Trademarks in any particular order
of application. This Agreement shall be binding upon and inure to the benefit of Company and
the Secured Party and their respective participants, successors and assigns and shall take effeet
when signed by Company and delivered to the Secured Party, and Company waives notice of the
Sccured Party’s acceptance hereof The Secured Party may execute this Agreement if
appropriate for the purpose of filing, but the failure of the Secured Party to execute this
Agreement shall not aftect or impair the validity or effectiveness of this Agreement. A carbon,
photographic or other reproduction of this Agreement or of any financing statement signed by
Company shall have the same force and effect as the original for all purposes of a financing
statement. This Agreement shall be poverned by the intemal law of the State of California
without regard to conflicts of law provisions. If any provision or application of this Agreement is
held unlawful or unenforceable in any respect, such illegality or unenforceability shall not affect
other provisions or applications which can be given effect and this Apreement shall be construed
as if the unlawful or unenforceable provision or application had never been contained herein or
preseribed hereby. All representations and warranties contained in this Agreement shall survive

the execution, delivery and performance of this Agreement and the creation and payment of the
Indebtedness.

[Signaturcs on next page]
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IN WITNESS WHEREQF, the parties have executed this Patent and Trademark
Security Agreement as of the date written above.

ACCO Engineered Systems, Inc. ACCO ENGINEERED SYSTEMS, INC.

Attention:

Wells Fargo Bank, N.A.

1000 Lakes Drive, Suite 250

West Covina, California 91790
Telecopier: 626.919.2909
Attention: Regional Vice President

DB1/64707664.1
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STATE OF CALIFORNIA )

)
COUNTY OF )
On this |G WMy of April 2010, before me, \JTYDNTHANN C/&Ff'f%ary Public,
personally appeared M_ , who proved to me on the basis of

satisfactory evidence to be the person whosc name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument, the person, or the entity on behalf of which the person acted,
executed this instrument. I certify under penalty of perjury under the laws of the State of
California that the foregoing is true and correct.

2. JUDITH ANN COFFEE
: COMM. #1833061 =
§ NOTARY PUBLIC ® CAUFORNIA D

LOS ANGELES COUNTY =
Cornm, Exp, JAN. 27, 2013

DB1/64707664.1
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STATE OF CALIFORNIA )

COUNTY OF W/‘('NGE’Z;E?

On this @day of April 2010, before me, JVD{ T.H' /‘H\/N cmotary Public,
personally appeared m\hﬂ,ﬁ) HOM&;‘/ , who proved to me on the basis of
satisfactory evidence to be theperson whosc narffe is subseribed to the within instrument and
acknowledged to me that he exccuted the same in his authorized capacity, and that by his
signature on the instrument, the person, or the entity on behalf of which the person acted,
executed this instrument. I certify under penalty of perjury under the laws of the State of
California that the foregoing is true and correct.

JUDITH ANN COFFEE
3 COMM_#1833061 x
y NOTARY PUBLIC # CALIFORNLA
LOS ANGELES COUNTY o
Comim. Exp. JAN. 27, 2013
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EXHIBIT A |
UNITED STATES ISSUED PATENTS
NONE

UNITED STATES PATENT APPLICATIONS

NONE
FOREIGN TSSUED PATENTS

NONE

UNITED STATES PATENT APPLICATIONS

- NONE

Wells Fargo/Acco
IP Security Agreement
DB1/545665840
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EXHIBIT B

UNITED STATES ISSUED TRADEMARKS, SERVICE MARKS
‘ AND COLLECTIVE MEMBERSHIP MARKS

REGISTRATIONS
Tradémarks ' . Registration Number
ACCO 2,678,169
ACCO ENGINEERED SYSTEMS 3,700,836
2,625,260
APPLICATIONS
NONE
Wells Fargo/Acco
IP Security Agreement
DB 1/64565840.1 |
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UNITED STATES PATENT AND TRADEMARK QFFICE

LINDER BECRETARY OF CoMMERCT FOR INTELLECTUAL PROFERTY AND
DIRECTOR OF THE UNITED STATES PATENT AND TRADEMARE OFricp

S LT

MORGAN, LEWIS & ROCKIUS LLP 536804A%
KATHRYN ROMANO, PARATEGAIL

300 8. GRAND AVENUE, 22ND FLOOR

LOS ANGELES, CALIFORNIA 90071-21372

UNITED STATES PATENT AND TRADEMAREK OFFICE
NOTICE OF NON-RECORDATION OF DOCUMENT

DOCUMENT ID NO.: 103596804

THE ENCLOSED DOCUMENT HAS BEEN EXAMINED AND FOUND NON-RECORDAELE EY THE
ASSIGNMENT DIVISION OF THE U.s. PATENT AND TRADEMARK OFFICE. THE REASON (3)
FOR NON-RECORDATION ARE STATED BELOW. DOCUMENTS BEING RESUBMITTED FOR
RECORDATION MUST BE ACCOMPANIED BY A NEW COVER SHEET REFLECTING THE
CORRECT INFORMATION TO BE RECQORDED AND THE DOCUMENT ID NUMEER REFERENCED
ABOVE.

THE ORIGINAL DATE OF FILING OF THIS ASZTCGNMENT DOCUMENT WILI. BE MAINTATNED
IF RESUBMITTED WITH THE APPROFRIATE CORRECTION(S) WITHIN 30 DAYS FROM

THE DATE OF THIS NOTICE AS OUTLINED UNDER 37 CFR 3.51. THE RESUBMITTED
DOCUMENT MUST INCLUDE A STAMP WITH THE OFFICIAL DATE QF RECEIPT UNDER

37 CFR 3. APPLICANTS MAY USE THE CERTIFIED PROCEDURES UNDER 37 CFR 1.8

OR 1.10 FOR RESUEMTSSION OF THE RETURNED FAPERS, IF THEY DESIRE TO HAVE
THE BENEFIT QF THE DATE QF DEPOSIT IN THE UNITED STATES POSTAL SERVICE.

SEND DOQCUMENTS TC: U.S. PATENT AND TRADEMARK QFFICE,

MAIL STOP: ASSIGNMENT SERVICES ERANCH, P.O. RBOX 1450, ALEXANDRIA, VA 22313.
IF YOU HAVE ANY QUESTIONS REGARDING THTS NOTICH,

YOU MAY CONTACT THE INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT
571-272-3350.

Pt S 292 - 0140

1. THE SUBMITTED ASSIGNMENT COVER SHEET IS NOT ACCEPTABLE. THE 2T/CTRY
OF THE RECEIVING PARTY MUST RE INDICATED ON THE COVER SHEET. AS OF
JANURRY 16, 2009, TRADEMARK RULE 37 C.F.E. §2.21(a) WAS AMENDED TO ADD
THE REQUIREMENT THAT THE ASSICGNMENT COVER SHEETMUST INCLUDE THE LEGATL
ENTITY TYPE AND NATIONAL CITIZENSHIP (OR STATE OR COUNTRY OF
CRGANIZATION} OF EACH PARTY RECEIVING THE ASSIGNMENT INTEREST. AND,
IF THE PARTY RECEIVING THE ASSIGNMENT INTEREST IS5 A DOMESTIC
PARTNERSHIP OR DOMESTIC JOINT VENTURE, THECQVER SHEET MUST STATE THE
NAMES, LEGAL ENTITY TYPES, AND NATIONAL CITLZENSHIP (OR THE STATE OR

P.0. Box 1430, Alexandria, Virginia 22313-1450 - WWW.USPTO GOy TRADEMARK
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